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GENERAL PROVISIONS
DEFINITIONS (ASPR 7-103.1 AFPI 7-403,1)

As uvsed throughout this contract, - the foiidwing terms shall
have the meanings set forth below: :

(a) The term "Secretary" means the Secretsry, the Under
Seoretary, or any Assistant Secretary of the Department and the
herii cr any assistant head of the executive agency; and the term
"his duly authorized representative" means any person or persons
or board (other than the Contracting Officer) suthorized to act

- for the Seecretary,

(b) The term "Contracting Officer" means the person executing
this contract on behalif of the Govermment, and eny other officer
or elvilian employee who is a properly designated Contracting
Qfficer: =ad the term includes, except as otherwise provided in
thin conticact, the euthoriz-d representative of a Contracting
Orficer acting within the 1i:dts of his authority.

(¢) Except as ovherwise provided in this contract, the tern
"e contracts" includes purchase orders under this contract,

(&) (AFPT 7-301.1) The term "contract work! reans all work
to be performed undes this contract including any studies covering
fundenmental, thcoretical, or experimental invsstirs*tions; any
extongion of the investigative findinps and the:rizs of a
scizatific or technical nature into ppectical applicetion; any
tangible items, hereinafter referred to as "supplies," furnished
to the Government; and any reports, data, computations, plans,
drawings, and specifications with respect to any of the forszoing,

CHANGES (AFPI 7-403,2)

The Contracting Officer may at any time Ly = written order, ke
changes in or additions to the drawings and specificatiors, issue
adlitional instructions, require additicrzl work within the general scope
of the contract, or change the place of delivery, method of shipmeut,
or the amount of Govermment~Furnished property. If any such change
causes an increase or decrsase in the estimated cost of, or the time
required for performance of this contract, or otherwise affects any

épﬁrqved fg’r %%I}ease 2000/08/26 : CIA-RDP64-00360R000800030094-8
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other provision of this contract; an equitable adjustment shall be
made (1) in the estimated cost or delivery schedule, or both,(ii)

in the amount of any fixed fee tc be pald to the Contractor, and

(1i1) in such other provisions of the coniract as may be so affected,
and the contraet shall be modified%iﬁ‘Writing accordinglyi Any clain
hy the Contractor for adjustment under this clause must be assertdd

v in sixty (60) days from the date of receipt by the Contractor of
the notification of change; Provided, however, That the Contracting
Officer, if he decides that the facts justify such action, may recsive
and act upon any such claim asserted at any time prior to final payment
ursler this contract. Failure to agree to any adjustment shall be a
dispute concerning a question of fact within the meaning of the clause
of' this contract entitled "Disputes." However, nothing in this clause
shall excuse the Contractor from prgceeding with the contract as
chonged, ¥

L7ATUAMION OF COST (ASPR 7-203,3 AFPI 7-403.3)

(a) It is estirated that the total cost to the Government,
&7 clusive of any fixed fee, for the performance of this contract will
oo exeeed the estimcted cost set forth in the Schedule, and the
Ceatractor agrees to use its best efforts to perform the werk specified
in the Schedule and &ll obligations under this contrzct within such
estinated cost, If at any time the Contractor has resascn to bd ieve
thet the costs which 1t expects to incur in the performance of this
crutract in the nexu succeeding thirty (30) days, when added to all
costs previously incurred, will exceed eighty-five percent (85%) of the
estimated cost then set forth in the Schedule, or if at any time, the
Contractor has reasou to helieve thut the total cost to the Goverrnent,
exclusive of any fixed fee, for the performance of this contract will

be eubstantially preater or less than the then estimated cost thereof, the

Centractor shall notify the Contracting Officer in writing to that
effect, giving its revised estimate of such total cost for the
performance of this contract.

(b) The Government shall not be chligated to reimburse the
Contractor for costs inecurred in excess of the estimated cost set
forth in the Schedule and the Contractor shall not be obligated to
continue performance under the contract or to incur costs in excess of
the estimated cost set forth in the Schedule, unless and until the
Contracting Officer shall have notified the Contractor in writing that
such estimated cost has been increased and shall have specified in such
notlce a revised estinated cost which shall thereupon constitute the
estlmated costb of performance of this contracty When and to the

-2 -
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extent that the estimated oost sét forth in the Schedule has been
“noreased, any cost inecurred by the Contractor in excess ef such
estimated cost prier to the increage in sstimated cost shall be
allowable to the same extent as if such costs had been incurred
after such increase in estimated cost,

4a ALLOWABLE COST, FIXED FEE, AND PAYRENT (ASTR 7-20344 AFPI 7—403.4)

(a) For the performance of this contract, the Govermment shall
a7 to the Contractor the cost therepf determined by the Contracting
Ul'ficer to be allowalble in accordance with Part 2 of Section XV of
the Armed Serviees Procurement Regulation as in effect on the date
of this contract and the Schedule (hereinafter referred to as "Allow-
able Cost"), plus such fixed fee, 1f any, as may be provided for in
thi Schedule,

(P) Once each month (or at more frequent intervals, if approved
ty the Contracting Officer) the Contractor may submit to an authorized
representative of the Contracting Officer, in such form and reasonable
de*all as such representative may require, an invoice or public voucher
stpported by a statement of cost incurred by the Centractor in the
performance of this contract and claimed to constitute Allowable Cost.
Each statement of cost shall be certified by an officer or other
responsible official of the Contractor authorized by it ‘o certify
such statement,

(¢) As promptly as may be practicable after receipt of each
invoiee or voucher and gtatement of cost, the Govermment shall, except
as hereinafter provided and sukject to the provisions of paragraph (d)
b>low, make payment thereon as approved by the Contracting Officer,
Liter payment of eighty-flve percent .(85%) of the fixed fee set forth
in the Schedule, as from time to time amended, further payment on
account of the fixed fee shall be withheld until a reserve of either
(1) fifteen percent (15%) of the total fixed fos or (11) $100,000,
whichever amount is less, shall have been set aside, such rescrve or
the balance thereof to be retained until the execution and delivery
of a release by the Contractor as provided in paragraph (e) hereof,

(d) At any time or times prior to final payment under this contract
the Contracting Officer may cause to be made such audit of the invoices
or vouchers and statements of cost as shall be decmed necessary, HRach
paynent theretofore made shall be subject to reduction to the extent of
ameruts included in the related invoice or voucher and statement of cost
which are found by the Contracting Officer on the basis of such audit not
te constitute Allewable Cost, and shall also be subject to reduction for

(CPFF apr, 18, 152)
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overyr.yment or to indrease for underpayments on preéeding involces

or vouchers, On recelpt of the voucher or, invoite designated by the
Contractor as the Ycompletion voucher! op "completion invoico" and
statement of cost, which shall be submitted by the Contractor as
promp’ly as may be practicable following completisn of the work under
this contract but in no event later than one (1) year (or such longer
period as the Contracting Officer may, in his discretion, approve in
writing) from the date of such completion, eand following compliance
by the Contractor with all provisions of this contract (including,
without limitation, provisions relating to patents and the provisions
of parapraphs (e) and (f) of this clause), the Govermment shall as
promptly as may be practicable pay any balance of Allowable Coste

{e) The Contractor and each assignee under an assignment
entered into under this contract -~knd in coffcct nt thé tive of .final
payient under this contract shall execute and deliver at the time of
and as a condition precedent to final payment under this contract, a
release discharging the Govermment, its officers, agents and enployoes
of and from all liabilities, obligations and clains arising out of or
under this contract, subject only to the following exceptionss

(1) Specified clains in stated anounts or in estinated
anounts where the anounts are not susceptible of
exact statenent by the Contractors

(2) Clains, tegether with reasonable expenses inciden—
tal thereto, based upon the liabilities of the
Contracter to third parties arising out of the per-—
formance of the contract, which are not known to the
Contractor on the date of the execution of the
release, and of which the Contractor gives notice
in writing to the Contracting Officer not more than
six (6) years after the dote of the release or the
date of any notice to the Contractor thot the
Goverment is prepered to :wke final payment, which—
ever 1s earller.

(3) Clainms for reinbursenent of costs (other than
expenses of the Contractor by reason: of its inder-
nification of the Govermaent against patent liabil-
ity), including reasonable expenses incidental
thereto, incurred by the Contracter under the
provisions of the contract relating to patentss

(f) The Contractor agrees that any refunds, rebates or credits
(including any interest thereon) accruing to or received by the

- b -
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Centractor or any assighee which arise out of the performance of this
contrazst and on account of which the Contractor has received reimburse-
rent shall be paid by the Contractor to the Govermment, The Contractor
end each assignee under an a331gnment entered into under this contract
vl in effect at the time of final payment under this contract shall

~iecube and deliver at the time of and as a condition precedent to

inal payment under this contract,. an assignment to the Govermment of
refunds, rebates or credits (1ncluding any interest thereon) arising out
of the performance of this contract, in form and substance satisfactory
to the Contracting Officer. Reasonable expenses incurred by the
Contractor for the purpose of securing any such refunds, rebates or
credits shall constitute Allowabls Cost when approved by the Contraciing
Officer,

{g) Any cost incurred by the Contractor under the terms -~ this
contract which would constitute Allowable Cost under the provisions of
this clause shall be included in deter:zining the amount pgroble uncer
this contract, notwithstanding any PTOViu*LLO conteined in the epecifie-
cations or ooher documents incorporated in this contract by reference,
"eslgnating services to be performed or materials *c¢ be furnished by
the Contractor at 1%e expense or without cost to the Governmenbs

(h) Payment of the fixed fee shall be made to the Contractor as
provided in the Schedule subject, however, to the withholding provisions
of paragraph (c) horeof.

INSPECTION AND CORRECTION OF DEFFCTS (AFPI 7-403.5)

(a) A1l work under this comtract shall ke subject to inspection
awd test by the Govermment, to the extent practicable at all resaonable
“ihes and places including the period of performance, and in any event
nrior to final acceptance, The Contractor shall provide and nmaintain
an inspection system acceptable to the Govermment covering the work
toreunder, The Government, through any authorized representetive, may
inspect the plant or planits of the Contractor or of any of its subcon-
tractors engaged in the perfcrmence of this contract, If any inspection
or test is made by the Government on the premise of the Contracter or a
subcontractor, the Contractor shall provide and shall r:quire subcon-

ractors to provide all reasonable facilitiss and essistance for the
safoty and convenience of the Govermment inspectors in the performzt.ce
of their duties, All inspections and tests by the Govermment shall be
performed in such a manner as will not unduly delay the work. Final
inspection and acceptance by the Govermment shall be made as prompily as
practicable after delivery. The time and place of delivery, fiuszl
inspection, and acceptance shall be as set forth in the Seh.:dule,

(b) The Contractor warrents that the services renlered in the
perfornance of this contract will conform to the recuirements of this
contract and to kigh professional standards in the field and that any
article delivered to the Govermment under this contract will conform

-5
AP&&%vgg cir quf%se 2000/08/26 : CIA-RDP64-00360R000800030094-8



Approved For Relagse 2000/08/26 : CIA-RDP64-003§0R000800030094-8

. to the requirenents of this contract and will not be defective in naterial
or workmanship,

(2) At any tine during perfomance of this contract, but not later
than six (6) months (or such other period as may be provided in the
8chedule) after final acceptance, the Governnent may require the Contractor
to rencdy by correction or replacenecnt as directed by the Contracting
QOfficer, any failure by the Contractor to conply with its obligations under
paragrzph (b) hereof, Except as otherwise provided in paragraph (d) herc—
of, the cost of any such replacenent or correction shall be included in
"Allowable Cost!" deterined og provided in the clause of this contract
entitled YAllowable Cost, Fixed Fee and Payment, " but no additional feo
ghall be payeble wilth respect theretos Corrected articles shall not bo
tendered apuin for acceptance unless the former terder and the requirc—
nent of correction is discloseds. If the Contractor fails to proceed with
reasonuble prouptness to perfor such replacenoent or correction, the

Govermaent (1) nay by contruct or otherwide parforn such replacenent or
~ correction und charge to the Contractor any increased cost oceasionod
the Goverment thereby, or may reduce any. fixed fee payable under this
contract (or require repayuient of any fixed fee therctofore paid) in such
anount as may be equitable under the circunstances; or (ii) in the case
of articles not delivered, may require the delivery of such articles amd
shall have the right to reduce any fixed fec payable under this contract
{or to fequire repaynent of any fixed fee theretofore paid) in such
anount us may be equitable under the circunstonces; or (iii) may terminate
this contract for defaul: as provided in the clause of this contract
entitlod "Ternination,” Failure to agree on the anount of any such
increcs~d cost to be charged to the Contructor or to such reduction in,
or repaynent of, the fixed fee shall be a dispute ¢oncerning a question
of fact within the neaning of the clause of this contract entitled
"Disputes™,

(a) Notwithstanding the provisions of paragrmph (¢) hercof, the
Governnment nay at any time reqiire the contractor to renedy by correction
/ or replacenent, without cost to the Governnent, any failure by the
Contractor to couply with its obligations wder paragreph (b) hereof,
1f such failure is due to fraud, Jack of good foith, or willful nis.-
conduct on the part of any of the contractor!s directors or officers, or
on the part of any of its nanagers, suporintendents, or other equivalont
representatives, who has supervision or direction of (1) all or
substantially all of the Contractor's business; or (ii) all or substan-
tially <11 of the Contractor!s operations ut any one prlant or separate
location in which this contract is being perforned; or (iii) a separate
and complete major industrial operation in connection with the perforri
nee on this contract, Fraud, lack of good faith, or willful nisconduct
on the part of any of such Superviséry personnel shall be deened to
include the selection of individual employees or the retention of enployees
ifter uny of such Supervisory personncl has re.son to believe that such
#ployees wre habitunlly careless or otherwise unqualified,

-6 -
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(e) Corrected articles tendered as replacements shall be subject to
“the provisions of this clause in the seme manner ahd to the same extent
as supplies originally delivered under this contract,

(', The Contractor shall meke its records of all inspection work
egvails ie to the Govermment during the performance of this contract and

for suuh longer periods as may be specified in this contract.

(5) Except as provided in this clause and as may be provided in the
Uchedule, the Contractor shall have no obligatlon or liability to correct
or replice supplies or lots of suppllies which at the time of delivery are
defective in materials or workmanship or otherw1sa not in conformlty with
the requirenents of this contract,

ASSTGNMENT OF CLATINMS (ASPR 7-103.8 AFPI 7-403.6)

(a) Pursuant to the provisions of the Assigmment of Claims Act of

1940 as amended (31 U.S, Code 203, 41 U.S, Code 15), if this ccniract

orovides for payments aggregating 91,000 or more, ciaims for monies due
or to become due the Contractor from the Government undei this contract
may be ussigned to a bank, trust company, or other fiuancing institution, -
aneluding any Federal Lending agency, and may thercalter be further
assigned and reassigned to any such institution, Any such assignment or
regssignment shall cover =il amounts payable under this contract and not
already paid, and shall not be made to more than one party, except that
2ny such assignnent or recsisigmnent may be made to one party as agent or
rrustee for two or more purties participating in such financing. Not—
vithstanding any provision of this contract, payments to an assignec of
ny nonics due or to become due under this contract shall not, to the

oxtent pcov1ded in said Act as anended, be subject fo reduction or set~off,

(b) In no event shall copies of this contract or of any plans,
-pecificetions, or other similar documents relating to work under this
ontract, 1f marked “lop Secret", "Secret!, or "Confidential", be
*rrnished to any assignee of any claimn arlslng under this contract or-
o any other person not entitled to recelve the same; provided, That
- copy of any part or all of this contract so marked may be furnishod,

o any information contained therein may be disclosed, to such asg Slgnco
pon the prior written authorization of the Cuntrqctlng Officer.,

ECORDS (ASPR 7-203,7 AFPI 7-403.7)

(a)(1) The Contractor agroes to naintain books, records, documents
nd other evidence pertaining to the costs and oxpenses of this contract
hercinafter collectively called the "records") to the extent and in such
stall as wlll properly refleet all net costs, direct and indirect of
sbor, materials, equipment, supplies and scrvices, and other costs

SPFF Apr, 18, '58)
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~and cxpendes of whatever nature for which reimbutscnent is clained under
the provisions of this contract. The Conttactor!s accounting proccdurcs
and practiees shall be subject to the approval of the Contracting Officer;
provided, however, that no material change will be required to be made

in the Contractor's accounting procedurcs and pfactideé if they conforn
to generally accepted accounting practides and if the costs properly
applicable to this contract are readily asdertainable therefrom.

(2) The Contractor agrees to make available at the office of the
Contructor at all reasonable times during the pericd set forth in sub~
paragraph (4) below any of the records for inspection, audit or repro-
duction by an authorized representative of the Contracting Officere

(3} In the event the Contracting Officer or any of hils duly authorlzed
representatives dotermines that his audit of the anounts reirbursed under
this contract as transportation charges will be nade at a place other
than the office of the Contractor, the Contractor agrees to deliver, with
the reimbursonent voucher covering such charges or as nay be otherwise
speciiled wiovhin two years aftsr reinbursenent of charges covered by any
such voucher, to such reprosentative as nuy be designated for that
purpose through the Contracting Officer such documentatry evidence in
support of transportation costs as nay be required by the Contracting
Officer or any of his duly authorized representativesa

(4) Except for docunentary evidence delivered to the Government
pursuant to subparagraph (3) above, the Gontractor shall prescrve and
nake available its records for a period of six years (unless a longer
period of tine is provided by applicable statute) from the date of the
voucher or Invoice submitted by the Contractor after the completion of
the work under the contract and designated by the Contractor as the
"eonpletion voucher" or “completion invoice" or, in the event this con-
tract has been conpletely terminated, from the date of the termination
settlenent agrecnent; provided, however, the rccords which relate to
(Ag appeals under the clause of this contract cntitled "Disputes",

(B litigation or the settlement of claims arising out of the performance
of this contract, or (C) costs or ecxpenscs of the contract as to

which exception has been taken by the Contracting Officer or any of his
duly authorized ropresentatives, shall be retcined by the Contractor
until such appeals, litigation, clains, or exceptlons have been disposed
of, but in no cvent for less than the six-year poriod nentioned above,

(5) FExcept for docunentary evidence deliverced pursuant to sub-
paragravh (3) above, and the records deseribed in the proviso of sub-
paragraph (4) above, the Contractor may in fulfillment of its
obligation to retain its records as required by this clausc substitute
photographs, microphotographs or other authentic reproductions of such
records, after the expiration of two years following the last duy of
the nenth of reinbursonent to the Contractor of the invoice or vouchor

-8 -
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to which such records relate, tmless a shofﬁer period is authorized by
the Contracting Officer with the concrrénds of the Comptroller of the
Contracting Govermment Agency or his aythorized représeritatives,

(6) The provisions of this%paragraph (a), including this sube-
paragraph (6), shall be applicable to and included in each subcontract
hereunder which is on a cost, cost-plusw~g~fixed-fee, time-and-material
or labor-hour basis,

(b) The Contractor further agress to include in each of his sub-
co. tracts hereunder, other than those ‘set forth in subparagraph (a)
(6 nbove, a provision to the effect that the subcontractor agrees that
the Contracting Officer or any of his duly authorized representatives,
shall, wmtil the expiration of three years after finz] payument under
ths subcontract, have access to and the right to exsiine any directly
pertinent books, documents, papers, and records of such suicontrzctor
invelving transactions related to the subcontract, The *erm "sub-
contract," as used in this paragraph (b) only excluiss (i) purchese
orcers not exceeding ¢1,000 and (ii) subcontracts or purchase orders
for public utility services at rates established for uniform applic-
ebility to the genersl public,

SUBCONTRACTS (ASPR 7-203,8 AFPI 7-403.8)

(a) The Contre-tor shall give advance notification to the Con-
tracting Officer of w.y proposed subcontract herounder which (i) is
cn a cost or cost-plus-a-fixed-fee basig, or (ii) is on a fixed-price
te.cls exceeding ic dollar amount either (25,000 or five percent (5%)
of the total estimate: cost of this contract.

(b) The Contractor shall not, without the prior written consent
of the Contracting Officer, place any subcontract which (i) is on a
cost or cost-plus~a-fixed-fee basis, or (ii) is on a fixed~price basis
exceeding in dollar anount either {25,000 or five percent (5%) of the
total estinated cost of this contract, or (1ii) provides for the
fabrication, purchase, rental, installation or other acquisition, of
any iten of industrial facilities, or of special tooling having a value
in excess of {1,000, or (iv) is on a time-and-material or labor-hour
tasis, or (v) involves research and development work. The Contracting
Officer may, in his discretion, ratify in writing any such subeontract;
such action shall constitute the consent of the Contracting Officer as
required by this paragraph (b).

(c) The Contractor agrees that no subcontract placed under this
contract shall provide for payment on a cost-plus-a~percentasge~of=cost
basgis, )

-9 -
: CIA- _00360R000800030094-8
(ARPIQYed For, Release 2000/08/26 : CIA-RDP64-0



Approved For Relggse 2000/08/26 : C.A-RDP64-003,§0R000800030094-8

(d) The Contraecting Officer may; in his disqfetion, spaeifically
approve in writing any of the provisicns of a stibeontract, However,
such approval or the consent of tho Contracting Officer obtained as
required by this clause shall not be construed to constitute a detor-
nination of the allowability of any codt under this contract, unless
such approval specifically provides thit it constitutes o determdnation
of the allowubility of such cost.

(8) The Contractor shall give the Contracting Officer irmediatc
notice in writing of any actlon or suit filed, and prompt notice of
any clain nade against the Contractor by any subccntractor or vendor
which, in the opinion of the Contractor, may result in litigation,
related in any way to this contract with respect te which the Con-—
tractor nay be entitled to relnbursencnt fron the Goverrr.ents

(f)  (AFPI 7-203.8) The Contracting Officer uay approve all
or part of the Contractor's purchasing system cnd from time to time
rescind or roinstate such approval, Such approval shall be decred
to fulfil the requirenents for obtaining the Contracting Officer!s
consent to subcontracts as prescribed in paragraph (b) above,

UTTLIZATION OF SMALL BUSINESS CONCERNS (ASPR 7-104.,14 AFPI 7=40349)

{a) It is the poliey of the Government as declared by the
Congress to bring about the greatest utilization of siall business
concerns which 1s consistent with efficicnt production.

(") The Contractor agrees to acconplish the naximn anount of
subcorracting to small Lusiness concerns that the Contractor finds
to be consistent with the efficient perfornance of this contract,

TERAIFATION (ASPR 8-702 AFPI 7-403.10)

(a) The performance of work under the contract ruy be terminated
by the Govermnent in accordance with this clause in whele, or frou tine
to tine in part, (1) whenever the Contractor shall default in perfornance
of this contract in accordance with its terms (including in the tern
"default" any such failure by the Contractor to nake progress in the
presecution of the work hereunder as endangers such performance), and
shall fail to cure such default within period of ten days (or such
longnr pericds as the Contracting Officer nmay allow) after rceeipt from
the Contracting Officer of a notice spocifying the default, or (2) when-
ev-r for any roason the Contracting Officer shall deteriine that such
terrdnation is in the best interest of the Govermnent, Any such
ternination shall be effoeted by delivery to the Contractor of a
Notice of Teridnation specitying whether termination is for the default
of the Contractor or for the convenience of the Govermnent, the extont
to which performance of work under the contract is terninated, and the
date upon which such termination becones effectives If after notice of
tormination of this contract for default under (1) above, it is

- 10 -

(CPF¥ Apr, 18, 158
Aplprrocea For)ReIease 2000/08/26 : CIA-RDP64-00360R000800030094-8



Approved For Relggse 2000/08/26 : CIA-RDP64-00360R000800030094-8

determined that the Contractor's failure to perform or to meke progress
in performance is dus to causes beyond the control and without the

fault or negligence of the Contractor pursuent to the provisions of the
clause of this contract relating to excusable deleys, the Notice of
Termination shall be deemed to have been issued under (2) above, and the
rights and obligations of the parties hereto shall in such event be
governzd accordingly. L

(b) After recelpt of a Notice of Termination and except as other=-
wise directed by the Contracting Officer, the Contractor shall (1) stop
work under the contract on the date and to the extent specified in the
Notice of Terminatlon; (2) place np further orders or. subcontracts for
materitls, services, or facililies exospl as may be necessary for com~—- -
pietiocn of such portion of the work under the contract as is not

-~ ‘terminated; (3) terrminate all orders end subcontracts to the extent that
they relate to the performance of work terminated by the Notice of
Termination; (4) assign to the Governmen%, in the mamner and to the

. extent directed by the Contracting Officer, all of the right, title,

A4 end interest of the Contractor utnder the corders or subcontreacts so
terminated, in which case the Govermment shall heve the right, in its
discretion, to settle or pay any or all claims arising out of the
termination of such orders and subcontracts; (5) with the approval or
ratification of the Contracting Ofificer, to the extent he may require,
vhich approval or ratification shall be final and conclusive for all
purposes of this clause, settle all outstanding lisbilities and all

laims arising out of such terminatlon of orders and subcontracts the
cost of which would be reimbursable, in whole or in part, in accorde-
ance with the provisions of this eontract; (6) transfer title (to the
extent that title hus not already been transferred) and, in the manner,
to the extent, and at the times directed by the Contracting Officer,
celiver to the Govermuent (1) the fabricated or unfalricated parts, work
in process, completed work, supplies, and other material produced as a
_part of, or acquired.in respect of the performance of, the work terminated
.-~ by the Notice of Termiration, (ii) the éonplotod” or paftially conpletod
o plans, drawings, information, and other property which, if the contract

S’ kad been completed, would be required to be furnished to the Governnent,
and (iii) the jigs, dies, and fixtures, and other special tools and-teolir
acquired or manufactured for the performance of this contract for the
cost of which the Centractor has been or will be reimbursed under
this contrect; (7) use its best efforts to sell in the manner, at the
times, to the extent, and at the price or prices directed or authorized
by the Contracting Officer, any property of the types referred to in
provision (6) of this paragrarh, provided, however, that the Contractor
(i) shall not be required to extend credit to any purchaser, and (ii)
may acquire any such property under the conditions prescribed bty and
at a price or prices approved by the Contracting Officer; and provided
further that the proceeds of any such transfer or disposition shall be
epplied in reduction of any payments to be made by the Goverrment to the

-1l -
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price or cost of the work cevered by this contract or paid in such other
manner as the Contracting Officer may direct; (8) complete performance
of such part of the work as shall not have been terminated by the Notice
of Termination; and (9) take such action as may be necessary, or as the
Contracting Offlcer may direct, for the protection and preservation of
the property related to this contract which is in the possession of the
Contractor and in which the Government has or may acquire an interest.
The Contractor shall proceed immediately with the performance of the
above obligations notwithstanding any delay in determining or adjusting
the amount of the fixed~-fee, or any item or reimburseble cost under this
clause., At any time after expirafion of the plant clearance period, as
defined in Section VIII, Armed Services Procurement Regulation, as it
may be amended from time to time, the Contractor may submit to the
Contracting Officer a list, certified as to quantity and gquality, of any
or all items of termination inventory not previously disposed of,
exclusive of items the disposition of which has been directed or author-
1zed by the Contracting Officer, and may request the Government to remove
such items or enter into a storage agreement covering them. Not later than
fifteen (15) days thereafter, the Government will accept title to such
items and remove them or enter into a storage agreement covering the
same, provided that the list submitted shall he subject to verification
by the Contracting Officer upon removal of the items, or 1f the items
are stored, within forty-five (45) days from the date of submission of
the list, and any necessary adjustment to correct the list as submitted
shall be made prior to final settlement.

(c) After receipt of a Notice of Termination, the Contractor shall
submit to the Contracting Officer its termination claim in the form and
with the certification prescribed by the Contracting Officer. Such
clalm shall ke submitted promptly but in no event later than two years
from the effective date of termination, unless one or more extensions in
writing are granted by the Contracting Officer upon request of the
Contractor made in writing within such two-year period or authorized
extension thercof., However, if the Contracting Officer determines that
the facts Justify such action, he may recelve and act upon any such
terminatlion claim at any time after such two-year period or any extension
thereof, Upon failure of the Contractor to submit its termination claim
within the time allowed, the Contracting Officer may determine, on the
basis of information available to him, the amount, if any, due to the
Contractor by reason of the termination and shall %jhereupon pay to the
Contractor the amount so determined.

(d) Subject to the provisions of paragraph (c), the Contractor
and the Contracting Officer may agree upon the whole or any part of the
amount or amounts to e paid (including en allowance for the fixed-fee)
to the Contractor by reason of the total or partial termination of work
pursuant to this clause., The contract shall be amended accordingly,
and the Contractor shall be pald the agreed amount.

- 12 -
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(e) In the event of the failure of the Contractor sni the
Contracting Officer to agree in whole or in part, as provided in
peoagraph %d) above, as to the amounts w;th respéct to coste and
_.ad-fee, or as to the amount of the fixed-fee, to be paid to the
~uiractor in comnection with the termination of work pursuant to this
1#e, the Contracting Officer shall determine, on the basis of
~mation available to him, the amgpnt, if any, due to the
Go-iractor by reason of the termination and shall pay to the
C tractor the amount determined as follows:

(1) If the settlement includes cost and fixed-fee

(1) There shall be included therein all costs and
expenses reimbursable in accordance with this contract, not previcusly
paid to the Contractor fo:' the performance of this contract pricr Yo the
effective date of the Notice of Termination, and such of these costs as
may continue for a reasonable time thereafter with the spyrovzal of or
~a directed by the Contracting Oificeér, provided, hoisver, tha® - ‘e
Ceatractor shall proceed as rapidly as practica..e to dissontius.
such costs,

(i1) There shall be included therein so far as ne -
included under (i) a2bove, the cost of settling and paying clazv: aris.og
- cut of the terminati-n of work under subcontracts or orders, . prov_.ied
in paragraph (t)(5) above, which are properly chargea ble to iie tevuinated
pertion of the contract,

(1i1) Thers shall be included therein the reascnable costs
of settlement, including accounting, legal, clerical, and other expenses
reagonably necessary for the prepwraticn of settlement claims and
svprorting data with respect to the terminated portion of the contract
an’ for the termiration and settlement of subcontracts thersunder,
tc sether with reasonable storage, transportation, and other costs iucurred
in connection with the protection or disposition of termination inventoryj
provided, however, that if the termination 1s for default of the
Contractor there shall not be included any amounts for the preparation
of the Contractor's settlement proposal,

(iv) There shall be included therein a portion of the
fixed-fee payable under the contract determined as fcllows:

(4) In the event of the termination of this
contract for the convenience of the Govermment and not for the defrult
of the Contractor, there shall be paid a percentage of the fee ecquivalent
to the percentage of the completion of work contemplated by the contract,
less fixed-fee payments prewiously made hereunder,

-13 -
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: (B) 1In the event of the termination of this
contract for the default of the Contractor, the total fixed-fee pavable
shall be such proportionate pert of the fee (or, if this contract
calls for erticles of diffevent types, of such part of the fee ac is
reasonably allocable to the type of articles under consideration) as ths
total mmber of articles deliversd. to and accepted by the Govermment

©ioty the total munber of articles of a like kind called for by this
couibract,

If the amount determined under this paragraph is
lens than the total payment of fixed«fee theretofore made to 1nc
Contractor, the Contractor shall repay to the Govermment the e -cess
amount. '

(2) 1If the settlement includes only the fixed-fee, the
emount thereof will be determined in accordance with subpars;raph (e)
(1) (iv) above,

(£f) The Contractor shall have the right of appeal, under the
clouse of this contract entitled "Cisputes," from any determinaticr
maiie by the Contracting Officer under paragraphs (c) or (e) above, sxcept
that if the Contractor has failed to submit its cleim within the time
provided in paragrapt (c) above and has failed to request extension of
such time, he shall have no such right of appeal, In any case where
the Contracting Officzer has made a determinaticn of the smount due
ur..r paragraph {¢) or (e) above, the Govermment shall pay to the
Cctractor the following: (i) if there is no right of appeal hereunder
o if no timely appea’l has been taken, the amount so determined by the
Contracting Officer, or (ii) if an appeal has been taken, the amount
fineily determined on such appeal,

(g) 1In arriving at the amount due the Contractor under this
clause there shall be deducted (1) a12 unliquidated advance or otuer
unliquidated payments theretofore rade to *the Contractor, (2) any
2lrim which the Government may have against the Contractor in
connection with this ccntract, and (3) the agreed price for, or the
proceeds of sale of, any materials, supplies, or other things zequired
by the Contractor or sold pursuant to the provisions of this clause
and not otherwise recovered by or credited to the Government,

(h) In the event of a partial termination, the portion of the
fixed-fee which is payable with respect to the work under the cont’nued
portion cf the contract shall be equitably adjusted by agreemszat Letween
the Contractor and the Contracting Officer, and such adjustment shall be
evidenced by an amendment to this contract,

(1) The Government may from time to time, under such terms and
conditions as it may prescribe, make partial payments and payments
on account against costs incurred by the Contractor in connection with
the termirated portion of the contract whenever in the opinion of the
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Contructing Officer the aggregate of such paynents shall be within the
" anount to which the Contractor will be entitled hereunder. If the total
of such puynents is in oxcess of the anount finally deternined to be duc
under this clause, such cxcess shall be payable by the Contractor to the
Governient upon demand, together with interest computed at the rate of
6% por annu, for the period from the date such oxcess paynent 1s reccived
by the Contractor to the date on which such excess is repald te the Govern—
ﬁent; provided, however, that no interest shall te charged with respect to
sy ot cucess paynment attributable to o reduction in the Contractor!s
clail: uy reason of retention or other dispositicn of terpination inventory
until ten days after the date of such retention or disposition,

(i) The provisions of this clauso relating to the fixed-foe shall
be incpplieceble if this contraet docs not provide for paynent of a fixed-—
fee, :

(k) Unless otherwise provided for in this contract, or by applicable
statute, the Contractor fron the effective date of tormination and for
a poriod of six years aftor finol settlorent under this contract, shall
prescrve and nake availlable to the Govermient at all reasonable tines at
the office ‘of the Contractor, but without dircet charge to the Govern—
nent, all its books, records, documents, and other evidence bearing on
the cost and oxpensos of the Contractor under this contract and relating
to the work terminated hereunder, or, to the extont approved by the
Contracting Officer, photographs, ricrophotographs, or other authentic
reproductions thereof,

EXCUSAY E DELAYS (ASPK 7-203,11 AFPI "7-303.,10)

() The Contractor shall not be in default by reason of any failrre
in perfornmance of this controct in aceordance with its terns (including
any fallurc by the Contractor to rcke progress in the prosecution of the
work hercunder which endangors such perforrunce) if such failurc ariscs out
of causes beyond the control and without the fault or negligence of the

wr Contractor, Such causcs include, but are not restricted to: acts of God

or of the public cneny; acts of the Govermnent; fires; floods, cpildeiics;
quarcntine restrictions; strikes; freight cizbargoes, unusually severo
weathor; and failure of subcontractors to perforn or nake progress due to
such causcs, unless the Contracting Officer shall have determined that the
supplics or scrvices to be furnishod under the subcontract were obtainable
fron other sources and shall have ordered the Contractor in writing to
procurc such sarvices or supplics frou such other sourcas, and the Contractor
shall have failed reasonaily to conply with such order, Upon request of the
Contractor, the Contracting Officer shall ascertain the facts and extent

of such failure and, if he shall determine that such failure was occasioned
by any one or more of the said causes, the delivery schedule shall be
revised accordingly, subject to the rights of the Govormrent undoer the
clause hereof entitled "Ternination”,
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(b) If the Controctor beeoties unable to complete the contract work

“end nake delivery at the tine specificd in the Schedule because of technical

difficulties, notwithstanding the oxercise of good faith and diligent
offorts in the performance of the work called for hersunder, it may give
the Centracting Officer written notice of the anticipated defundt with
reasons therefor, Such notice and reasons shall be deliverced not lecss
than forty-five (45) days before the conpletion date gpecificd in the
Scheduls or within such tine as the Contracting Officer deons sufficiont,
If suc™ notice is duly glven, then to the extent the intorest of tho
Goverriont 1vkes an extension desirable the Contracting Officer uay, in
his diccretion, extend the period of tine speeified in the Schodule for
such period as he deons advisuble, and this contract shall thon be nodified
in writing accordingly,

(a) Excopt as othorwise provided in this contract, any dispute

. ¢oncerning a question of faet arising under this contract which is not

-

-

disposed of by agreenent shall be decided by the Contracting Officer, who
shall reduce his deeision to writing and mail or othorwisc furnish a

copy thercof tc the Contractor, The decision of the Contracting Officor
shall be final and conclusive unless, within 30 days fron the date of
recelpt of such copy, the Contractor rwils or otherwiso furnishcs to the
vonti ing Officor o wrltbton appeal addressed to the Saeretary, The
deeisicn of the Secretury or his duly authorized represcntative for the
deternin. tion of such appcals shall be final and conclusive unless
detertdned by o court of conpetent jurisdiction to have boon fraudulent,
or capricious, or arbitraryy Cr s¢ gros=sly errconecus as necesarily to
imply bed faith, or not supported by substontiosl cvidence, In conncetion
with ony appeal proceeding under this clause, the Controactor shall be
afforded an cpportunity to be heard and to offer evidence in suppert of’
1ts appoeal, Pending final decision of a dispute hereunder, the Centractor
shall proceed diligently with the performance of the controct and in
accordance with the Contracting Officer's deeision,

- (b) This "Disputes” cliuse does not preclude consideration of law
juestions in conncetion with decisions provided for in paragraph (a)
nbove: Irovided, That nothing in this contract shall be construcd as
naking final the decision of any adninistrative official, representative, or
boord on a question of law,

NOTICE AID ASSTISTANCE REGAEDING PATENT INFRINGELENT (ASFR 9-104 AFPI 7-404,13)

The provisions of this clause shall be applicablo only if the amount
of this contiuct is in oxcess of $5,000,

(a) The Contractor shall roport to the Contracting Officer, promptly
ind in roasonable written detail, cach notice or clain of putont infringe~
lent bused on the parforrnance ~f this contriet of which tho Contractor
408 knowledge,
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(b) In the ovent of litigation cgoinst the Govermaent on sccount of
any cloin of patent infringenent arising out of the perfornance of this
contr.ct or out of the use of any supplics furnished or work or scrviccs
perforned herounder, the Contractor shall furnish to the Government, upon
requast, all ovidence and inforimtion in'possession of the Contractor
portalning o such litigation. Such cvidence and inforintion shall bo
furnishod at the expensc of the Governnent exeept in thosc cascs in which
the Contractor has agrced +tc indermify the Govermment against the clain
being asscrted, ‘

BUY AMERICAN AGT (ASPR 7-103,14 AFPI 7-/03.14)

(a) In acquiring ond products, the Buy Arnrican Act (41 U.S. Code
10a-d) provides that the Governnent glve preference to donestic source
end products, For the purpose of this clauscs

(1)  Mcomponcnts" ricans those articles, materials, and supplics,
which are directly incorporated in the end products;

(11) "end products” ricans those articles, matericls, and supplics,
which are to be acquired under this contract for public usc; and

(i11) a M"Jomestic scurce ond product® neans (A) an wnmonufactured
end produet which has been nined or produced in the United States and (B)
an end product nanufactured in the United States if tho cost of the
conponents thereof which are riined produced, or ranufacturcd in the United
States cxceeds 50 percent of tho cost of all its componcnts, For the
purpcses of the (a?(iii)(B), corponents of foreign origin of the sarc type
or kind as the products referred to in (b)(ii) or (iii) of this clause
shall be treated as conpononts mined, produced, or manufactured in tho
United States,

(b) The Contractor agrees that there will be delivored under this
contract only douestic source ond products, cxcopt end products:

(1) which are for usc outside the United States;
(11) which the Goverrmont deterniines are not nined, produccd, or
mnufactured in the United States in suffieicnt and rcascnably availablo

comnercial quantities and of a satisfactory qualitys

(1ii) as to which the Scerctary doternines the denestic proforence
to be inconsistent with the public interest; or

(iv) as to which the Sccretary deterrines the cost to the Govern-
nent to be unreasonable,
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- CENVICT LABOR (ASPR 12-203 AFPI 7--403.15)

In connection with the perfornance of work undor this contracty
the Ccntractor agrees not to enploy any person undergoing scntence of
imprisomient at hard labor,

2

EIGHT~-HOUR LAW OF 1912 (ASPR 12-303,1 AFPI 7-403,16)

This contract, to the extent that it 1s of a character speecificd in
the Logat-Hour Law of 1912 as anended (40 U.S, Gode 324~326) and is not
covered by the Walsh-Healey Public Contracts Act (41 U.S. Code 35-45), is
subject to the following provisions and exceptions of said Eight-Hour
Law of 1912, as amended, and to all other provisions and cxceptions of
sald Laws

No laborer or nechanic doing any part of the work conterplated by
this contract, in the erploy of the Contractor or any subcontractor
contracting for any part of the said work contenplated, shell be required
or peridtted to work riore than cight hours in any one calendar day upon
such work, cxcept upon the condition that ceripensation is paid te such
laborer or mechunic in accordunce with the provisions of this clause,

The wages of overy laborer and mechanic enployed by the Contractor or
any subcontroctor engaged in the performance of this contract shall be
conputed cn o basic day rate of eight hours per day; and work in oxcess
of cight hours per day is perrdtted only upen the condition that every
such laborer and nechanic shall be compensated for all hours worked in
cxeese of eight hours per day ot not less than one and onc-half tines the
basic rate of pay. For cach ¥iplation of the requircenients of this clause
a penelty of five dollars shall be inposed for cach laboror or nechanic for
every calendar day in which such enployce is required or periitted to
labor more than cight hours upon said work without rcceiving compensation
conputed in accordance with this clause, and all pencltics thus inposcd
shall be withheld for the use and tenefit of the Government,

NONDISCRIMINATION IN FiiPLOYLITNT (ASPR 12-802 AFPI 7-403,17)

(2) In conncction with the performance of work under this contract,
the Controctor agrecs not to discrininate against any cupleyee or applicant
for cuployrient because of racc, religion, color, or national origin, The
aforesald provision shall include, but not be linited to, the followings:
elployment, upgrading, denotion/or transfer; recruitment or reeruitnent
advertising; layoff or terndnation; rates of pay or other forns of
corpensation; and sclection for training, including apprenticeship, The
Contractor agrecs to post hercafter in consplcucus places, available for
eriployess and applieants for enploynent, notices to be provided by the
Contriucting Officer sctting forth the provisions of the nondiscrinination
c¢lause, ’

(b) The Contractor further agrees to insert the foregoing provision
in all subcontiucts hercunder, except subcontracts for standard cormercial
supplics or raw naterials,
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- OFFICIALS LOT TO BENNEFIT (4SPR 7-103,19 AFPI Twli03,18)

No neriber of or delegate to Congross, or resident conmissioner,
shall be adndtted to any share or part of this ecntract, or to any
bonefit that may arise thorefrom; but this provision shall not be
construcd te cxtend to this contract if rmade wilth a corperation for
its gencral benefite. ; o

COVENATT AGAINST CONTINGENT FEES (ASPR 7%103,20 AFPT 7-403.19)

The Contractor warrants thot no persen or selling ageney has
boen aipleyed or retained to solicit or sccure this contract upon
an agrecrient or understanding for a comnission, percentage, broker-
age, cr contingent fee, cxceopting bona fide erployecs or bona fide
¢stablished commereial or selling agencigs naintainod by the Centractor
for the purposc of sccuring busincss, For breach or violation of this
woarranty the Government shall have the right tc annul this contract
without 1iability or in 1ts discrotion to deduct from the contract
price or consideration, or otherwisc recover, the full amount of such
Q@mﬁ%hm,pmmmm%m,bnﬁm&gEM'mmﬁngmtfmh

PATENT RIGHTS (ASPR 9-107 AFPI 7=403,420)

(a) Ag used in this clause, the following terms shall have the
near’:; ~ g.t forth below:

(1) The tern "Subject Invention" neans any invention,
inprovenent or discovery {whethor or not patcntable) concoived or first
antuelly reduced to practice oithoer (&) in the porformonce of the
experinentel, developriental, or rescarch work called for or required
under thils contract: or (B) in the performance of any experinental,
developnental, or rescarch work relating to the subjeet natter of
this contract which was donc upon an understanding in writing that a
contract would he awarded; provided that the tern "Subjcet Invention®
shall not include any inventicn which is spceifically identificd and
listed in the Schedule for the purposc of cexeluding it from the
lleense granted by this elausec,

_ (11) The tern "Technieal Porsennel! moeans any perscn cnployed
by or working under contract with the Contractor (other thun a sub-
contracter whose responsibilities with respoet to rights aceruing to
the Govornuent in inventicns arising under subcontracts set forth in
paragre hs (g), (h), and (1) below) who, by reason of the nature of
his dvties In conncetion with the prrformance of this contract, would
reascibly be expected to nake invontions,

(11i) The terms "subcontract® and "subcontractor! rean any
subcontract or subcontractor of the Centractor, and any lower-ticr
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.8ubeccatract or subcontractor undeor this gentract,

(b)(1) The Contractor agroes to and docs hereby grant 4o the
Goversiznt an irrcvocable, nonexclusive, nontransfcrable, and royalty—
free " lcense to practice, and cause to be practiced by or for the United
States Govermient throughout the worldy such Subject Invention in the
ranufacture, use ond disposition according to law, of any article or
raterial, and in the use of any methed, No licensc granted horein
shall convey any right to the Govormment to nanufacture, hove nmanufacturcd,
or use any Subject Invention for the purpese of providing services or
supplics to the gineral public in conpetition with the Contractor or
the Contracter's comiereicl licensees in the licensed ficlds,

(2)  With respcet tos

(1) any Subjcct Inventicn made by other thoan Technieal
Personnels

(11) any Subjecet Invention conceived prior to, but first
actunlly reduced to practice in the coursec of, any of the experimental,
developuental, or research work specificd in (a) (i) above; and

(i11) the practice of any Subject Invention in foreign
countrics; the obligetion of the Contractor to grant o licensc as
provided in (b) (1) above, to comvey title as provided in (d)(11)(B)
or (d)(iv) below, and to convey foreign rights as provided in (o)
below; shall be limited to the oxtont of the Contractor's right to
gront the same without incurring any obligation to poy royaltics or
other compensation to others solely on account of said grant,

Nothing containcd in this Patent Kights clausc shall be deoned to
gront ony ldcensc under any invention other than a Subject Invention.

(e) The Contractor shall furnish to the Centracting Officer the
following information and reports concorning Subjeet Inventicn which
© reasnnably appears to be patentables

(1) a written disclosurc proiptly aftor concepticn or first
actual roducticon to practice of ecach such Invention together with a
written strtenent specifying whether or not a United Stotes patent
appliecation claiming the Invention has besn or will be filed by or
on bchalf of the Contractor;

(ii) interin reports, at least overy twelve nonths,
cormencing with the date of this contract, cach listing all such
Inventicns conceived or first actunlly reduced te practice nore than
three sionths prior to the date of the report, and not listed on a
prior interin report, or coertifying that there are no such unraported
Inventions; and
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(ii1) prior to findl settlement of this contract, a final
report listing all such Inventions including all those previously
listed in interim reports,

(4) In connection with each Subject Invention referred to in
(<}{1) above, the Contractor shall do the following:

(1) if the Contractor gpetifies that a United States patent
ar . lication claiming such Invention will be filed, the Contractor shall
f:7.5 or cause to be filed such epplication in due form and time; however,
i the Contractor, after having specified that such an application
w.uld be filed, decldea not to file or cause to be filed said application,
tae Contractor shall so notify the Gontracting Officer at the earliest =
practicable date and in any event naot later than eipht months after
first publication, public use or salg.

(i) if the Contractor specifies that a United States
patent application claiming such Invention has not been filed and will
not be filed (or having specified that such an application will Le
filed thereafter notifies the Contracting Officer to the contrary),
the Contracting Officer shall: :

(A) inform the Contracting Officer in writing at the
earliest practicable date of any publication of such Invention made by
or known to the Contractor or, where applicable, of any contemplated
publication by the lontractor, stating the date and identity of such
publication or contemplated putlication; and

(B) convey to the Govermment the Contractor's entire
richt, title, and inlerest in such Invention by deliverying to the
Contracting Officer upon written request such duly executed instruments
(prepared by the Govermment) of assignment and application, and such
other papers as are deemed necessary to vest in the Govermnment the
Contractor's right, title and interest aforesaid, and the right to
apply for and prosecute patent applications covering such Invention
throughout the world, subject, however, to the right of the Contractor
specified in (e) below to file foreign applications, and subject
further to the reservation of a non-exclusive and royalty-free
license to the Contractor (and to its existing and future associated
and affiliated companies, if any, within the corjorate structure of
which the Contractor is a part) which license shall be assignable to
the successor of that part of the Contractor's business to which such
Invention pertains;

(i11) +the Contractor shall furnish promptly to the
Coentracting Officer on request an irrevocable power of attorney to
inspect and make copies of each United States patent application
filed by or on behalf of the Contractor covering any such
Invention;
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(iv) In the event the Comtiractor, or those other than the
Government deriving rights from the Contradtor, elects not to continue
prosecution of any such United States patent application filed by or
on behalf of the Contractor, the Contpactor shall so notify the
Contractihg Officer not less than sixty days before the expiration of
the response period and, upon written request, deliver to the Contracting
OfTicer such duly executed instruments (prepared by the Govermment) as
are deemed necessary to vest in the -Government the Contractor's entire
right, title, and interest in such Invention and theepplication, subject
to the reservation as specified in (4)(ii) above; and

(v) +the Contractor shall deliver to the Contracting Officer
duly executed instruments fully confirmatory of any license rights
herein zgreed to be granted to the QOvernment.

(e) The Contractor, or those other than the Govermment deriving
rights from the Contractor, shall have the exclusive rights tc file
applications on Subject Inventions in each foreign country withins

(1) nine months from the date a corresponding United States
application is filed;

- (ii1) six nonths from the date permission is granted to file
foreign applications where such filing had been prohibited for security
reasons; or

(111) such longer period as may be approved by the Contracting
Officer, The Contractor shall, upon written request of the Contracting
Officer, convey to tle Government the Contractor's entire right, title,
and interest in each Subject Invention in each foreign country in which
ar application has not been filed within the time above specified,
subject to the reservation of a non-exclusive and royalty-free license
to the Contractor together with the right of the Contractor to grant
sublicenses, which license and right shall be assignable to the
successor of that part of the Contractor's business to which the Subject
Invention pertains,

(f) If the Contractor fails to deliver to the Contracting Officer
the interim reports required by (e)(ii) above, or faills to furnish the
written disclosures for all Subject Inventions required by (e)(i) above
shown to be due in accordance with any interim report delivered under
(¢)(ii) or otherwise known to be unreported, there shall be withheld
from payment until the Contractor shall have corrected such failures
either ten percent (10%) of the amount of this contract, as from time
to time amended, or five thousand dollars ({5,000), whichever is less,
After payment of eighty percent (80%) of the amount of this contract,
as from time to time amended, payment shall be withheld until a reserve
of either ten percent (10%) of such amount, or five thousand dollars
(45,000), whichever is less, shall have been set aside, such reserve
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_ or balance thereof to be retained until the Contractor shall have
furnished te the Contracting Officers |

(1) the finmal report roquired by (c)(ifi) above;
q

(ii) written disclosures for all Subjcct Inventions required
by (c){i) above which arc shown to be due in accordance with interin
reports delivered under (c)(ii) above or in aceordance with such final
reports or are otherwise known to be unreported; and

(ii1) the information as to any subcontractor required by (h)
below, The naxirmum anount which may be withheld under this paragraph
(£) sholl not cxeced ton porcent (10%) of the amount of this contract or
five thousand dollars (£5,000), whichevor is leoss, and no anount shall
be withheld under this peragraph (f) whop the ammunt specifiod by this
peragraph (f) is being withheld under othor provisions of this contract,
The withholding of any anount or subscquent payrient thereof to the
Contructor shall not be construcd as a waiver of any rights aceruing to
the Gevermient under this controct, This paragraph () shall not be
construcd ag requiring the Contractor to withhold any amounts fronm a
subcontractor to enforce conpliance with patent provisions of a subcontract,

(g) The Contractor shall exort all reascnablc cffort in negotiating
for the inclusicn of this Patent Liights clause in any subcontract horce
under of threc thousand dollars (3,000) or rore having experinontal,
develepnentel, or rosearch work as one of its purposes., In the ovont of
refusie by a subcontractor to accept the Patont Rights clausc, the
Contraetor shall not procced with the subcontract without written
autherization of the Contracting Offieor, and upon obtaining such
authorization, shall cocperate with the Govermment in tho negotiation
with such subcontractor of an ae eptable patent rights clause; provided,
however, that the Contractor shall in any cvent roquire the subcontractor
to grant to the Governnent patent rights under Subjecet Inventions of no
less scope and on no less faverable torns than those which the Contractor
has under such subcontruacts, oxcept that in no event shall the subcontractor
be regudred to grant to the Govermment patent rights in oxcess of thosc
hereln agrecd to be granted to the Geverment by the Contractor.

(h) The Contractor shall, at the ecarliest practicable date, notify
the Contracting Officer in writing of any subcontract containing a
patent rights clause, furnish the Contracting Officer o copy of such
tlause, and notify the Contracting Officer whon such subcontract is
corpleteds Tt is understood that with respect to such subcontract
clause, the Govermment is a third porty beneficlary, and thc Contractor
heroby assigns to the Govermment oll the rights that the Contractor would
have to enforce the subcontractor's obligetions for the benofit of the
Govermment with respeet to Subject Inventions. The Contractor shall not
be oblignted to anforce the agrecncnts of any
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subcontractor hersunder relating to Subject Inventions,

(1) When the Contractor shows that it has been delayed in
the performance of this contract by reason of its inability to obtain
in accordance with (g) above a suitable patent rights clause from a
qualified subcontractor for any item or service required under this
contract for which the Contractor Ttself does not have available
faczilities or qualified personnel, the Contractor's delivery dates
shzll be extended for a period of time equal to the duration of_such
delay; and, upon request of the Contractor, the Contracting Officer
shzll deternine to what extent, if any, an additionsl extension of
ths delivery dates and an increase im contract prices based upon
additicnal cost incurred by such delay are proper under the
circumstances; and the contract shall be modified accordirgly. If
the Contractor, after exerting all réasonable effort, is unable to
obtain a qualified subcontractor as get forth above, the Contractor
rar submit to the Contracting Officer a written requast for waiver or
r-dification of the requirement that a suitable patent rights clause

-

e dncluded in the subcontract.

Such request- shall specifically state that the Contractor has
uged all reasonable effort to obtain such qualified subcontractor, and
shall cite the waiver or termination provision hereinafter set forth,
If, within thirty-~five (35) days after the date of receipt of such
request for a walver or modification of said requirement, the Contracting
Officer shell fail 1o dGeny in writing such requests; the requirement
siall Ve deemed to have been waived by the Govermmente. If within such
reriod the Contractor shall receive a written denifdl of such reguest by
the Contracting Officer, this contract shall thereupon automatically
teiminate and the rights and obligations of the parties shall be govern-
ed by the provisions cf the clause of this contract providing for
termination for the convenience of the Government.

GOVERNMENT PROPERTY (4SPR 13-503 AFPI 7-403.21)

(a) The Govermment shall deliver to the Contractor, for use in
connection with and under the terms of this contract, the property
described in the Schedule or specifications, together with such related
data and information as the Contractor may request and as may reasonably
be required for the intended use of such property (hereinafter referred
to ag "Govermment-furnished Property"). The delivery or performance
dates for the supplies or services to be furnished by the Contractor
uncer this contract are based upon, the expectation that Government-
furnished Property suitable for use will be delivered to the Contractor
at the times stated in the Schedule or, if not so stated, in sufficient
tine to enable the Contractor to meet such delivery or performance
dutes. In the event that Govermment-furnished Property is not

" delivered to the Contractor by such time or times, the Contracting

Officer shall, upon timely written request made by the Contractor,
meke a determination of the delay occassioned the Contractor and shall
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- oquitobly adjust the ostimated cost, fixed fee, cr delivery or performnnce
dates, or all of them, and any other contractual provisicns affceeted

by such Jelay, in accordance with the procedures provided for in the
clausc of this contract entitled "Changesi" In the cvent thut Govern—
nent-tirnished Proporty is received by the Contractor in a condition

not suitable for the intended use, the' Contractor shall, upon receipt
therect notify the Contracting Offiecr of such fzet and, as dirccted

by the Contracting Officer, cither (i) return such property at tho
Govermient's oxpenso or otherwise dispose of the prop.rty or (ii)

effect ropairs or modificutions, Upon eompletion of (1) or (ii) above,
the Centracting Officer upon written ruquest of the Contractor shall
equitotbly adjust the estimated cost, fixed fee, or delivory or porfornance
dates, or «il of thom, and any other contractual provisicn affccted

by the return or disposition, or the repair or modification, in accord-
ance with the procedurcs provided for in the clausc of thils contract
entitled "Changes.® The foregeing provisicns for adjustrnont are oxclusive
and tho Govermnent shall not be liable to suit for broach of contract

by rcesen of any delay in delivery of Govermmont-furnished Proporty

or delivery of such prop riy in a condition not suitable for its

intendud use, :

(b) Title to all property furnished by the Govormment shall romain
in the Govermient, Title to 21l property vurchased by the Gontractor,
for the cost of which the Contractor is cntitled to bo reimbursed as a
direct iten of cost under this controct, shall pass to and vest in the
Governnent upen delivery of such property by the vendor, Title to
other proprrty, the cost of which is reimbursable to the Centractor
under this contract, shall pass to and vist in the Governnent upen (i)
issuance for usc of such property in the porfornance of this centract,
or (ii) cormoncenent of processing or use of such property in the
perfornance of this contract, or (1ii) reimbursoment of the cost thercof
by the Governnent, whichever first occurs. All Govermment—furnished
Property, togothor with all property acquired by the Contructor title
to which vests in the Governnent under this paragraph, arce subject
to the provisicns of this clausc and arc hereinafter collcetively
referrel to as "Goverment Proporty,M

(¢) Title to the Governnent Property shall not be affeeted by the
incorperation or attachnent thercof to any property not owncd by the
Government, nor shall such Governnent Property, or any purt thercof, be
or beeore a fixture or lose its identity as personclty by reason of
affixation to any realty. The Centractor shall maintain adeguate
prop-rty control rccords of the Government Property and sholl identify
the Gevermnent Property as such in accordence with the regquiranonts
of the "momwal for Control of Govermmoent Property in Possession of
Contractors” (Appondix B, Armied Scrvieces Procurenent Regulation), as
in c¢ffect on the date of the contract, which Munual is hercby incor-
perated oy refercnee and made o part of this controct.
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(d) The Government Preperty previdsd or furnished pursucnt 3
the terns of this contract shull, unless ntherwise sravided horein,
te used only for the perfarmence of +hig cenir.ct,

e) The Contracter shell nointein and administer, Iin accerdance
ound irdustrizl practice, a progr.nm fer the naintenance, repair,
pretection and pressrvation of Govermment property, so as te asdure
ite full availability and usefulness for the perfornance »f this
centruct, The Contracter shull toke all reasonable steps to conply
with all .ippropricte directisns or instructions which the C(nurx“tin“
Officer ruy prescribe as reasenably ﬁPOPSSMTJ for the pretection of
Govarnnent prener tj

{£) (4) 7he Comtractor shall net be liable for any less of or
domops to the Government pruperty, or for ewpenses incidental to
such less or demage, except that the Centractor shall be responsible
for sny such less or danage (including expenses incidental thereto)
(L) whish results frou willful miscenduct er luck of grod faiih en the
part of any of the Contractor's directors or offjeers, cr en the part
of uny of i%s nanigers, U;er:ntendpntq cr other equivalent represen—
Wtives, who have supervisien er divection of (I) all or substaniially
2dl of the Centrootor's husiness., or (l¢) all or substanticlly all
¢f the Contracter!'s orarations at any one plant or separate lecatien
In which tris contraet is being perforned, or (IIT) a separale and
QﬂDp}gJe T jer indus tricl cnorLtlmn in oenneculon with the rerfermance
:f ?:lsucuntract; nr (L) which results frem a failure.on the part of
the Sonfrictor, due to “he willful miscenduct er lack of good faith
ou the port of any of its directors, officers, or other representatives
Bontloned In gubpiragraph (4) above, (I) to nmaintain and adninister,
A sroerdince with sound industrial practice, the preograw for ncintencnee,
repwir, pretectlon and preservation of Geverment property as required '
o7 paraproph (@) hereef, ar (II) to teke all reasenchle sters to cemply
#iEh any appropriute written divecticns of the Contracting Cfficer
under paragroph (a) hereof; er (ﬂ> fer which the Contraclter is
°+“FPW*SC responsibhle unoer the express terns ¢f the clause o
duges deslenated in the Schedule; ~r () wbiﬁh results frem a risk
MYﬁr""‘ql.}’ required Uo be insured under t“is centruct, but arly to
the extent ef the i:surance so reguired to Le prouured and maintained,
°r Lo the exbent of insurence actually pracured and maintuined, which-
Fuer o ”p'*”fy or (®) which results frem a risk which is in fuct
povered by insoranecs er for which lthe Centract s otherwise reinbursed,
:i+ only 5 the exent of such insurance or relubursens nty provided that,
-2 mere than eune of the alsve exce ptlons sh.Jdl e apvlicable in auy
w?fiag“f: Gonfrictorts 13alility wunder any one exception shall vol be
2 eny e‘hrr exneption, This clause shall nel be censtrued
28 relieving o subesntractor fren liahility fer less ar destructien of
or da a;n te Gevermment preperty in its possessicn er contrel, except
S0 the pxtent thot the suboentrict, with the prior sooreval of the
ucnnrwa+wxg Cifflcorn, ;!' Previde r‘B tle Tolief of th; subesntrastor
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from such liability. In the absence of such approval, the subcontract
shall contcin appropriate provisions requiring the return of all Governw
menv property in as good condition as when received, except for reasonable
werr and tear or for the utilization of the property in accordance

wih the provisions of the prime contract,

(i1) The Contractor shall not be reimbursed for, and shall
nct inelude as an item of overhead, the cost of insurance, or any
riovision for a reserve, covering the risk of loss of or damage to
f.. Govermment property, except to the extent that the Govermment may
heve required the Centractor to carry such insuvance under any other
provision of this contract,

(11i) Upon the happening of loss or destruction of or
darage to the Govermment Property, ths Contractor shall notify the
Contracting Officer therof, and shall cormunicate with the Loss and
Yalvage Organizetion, if any, now or hersafter designated by the
Contracting Officer, and with the assistance of the Loss and Salvage
Organization so designated {unless the Contracting O7ficer has designated
that no such organization te employed), shall teke ¢11 reasonable steps
to nrotect the Govermient Property from further danage, separate the
damaged and undamaged Govermment Property, put all the Govermment
Property in the besi possible order, and furnish to the Contracting
Ofticer a statement of (A} the lost, destroyed and cdamaged Govern—
meny Property, (B) tue time and origin of the loss, destruction or
demage, (C) all known interests in comningled property of which the
Government Property is a part, and (D) the insurance, if any, covering
any part of or intercst in such commingled propertye, The Contractor
shall make repairs and renovations of the damaged Govermment Property
or take such other action, as the Contracting Officer directs,

(iv) In the event the Contractor is indemnified, reimbursed,
or otherwise compsnsated for any loss or destruction of or damage to
the Goverrnment Property, it shall use the proceeds to repair, renovate
or replace the Govermment Prcperty involved, or shall credit such
proceeds against the cost of the work covered by the contract, or shall
otherwise reimburse the Govermment, as directed by the Contracting
OfTicer, The Contractor shall do nothing to prejudice the Govermment's
rizat to recover against third parties for any such loss, destruction
cr damege and, mpon the request of the Contracting Officer, shall, at
thie Govermnment's expense, furnish to the Govermment all reasonable
¢ssistance and cooperation (including the prosecution of suit and the
execution of instruments of assignment in favor of the Government) in
obtaining recovery, In addition, where the subcontractor has not been
relieved from liability for any loss or destruction of or damage to
Government property, the Contractor shall enforce the liability of the
subcontractor for such loss or destruction of or damage to the
Governmsnt property for the benefit of the Government,
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For use where applicable:

- (v) In the ovont any aireraft arc to be furnished under this
éontr;nt, any loss or destruction of, or danage to, such cireraft or other
Govermient property oceurring in conncction with oporations of said aire
craft will be governcd by thc clause of this contract capticnad WFlight
Risks", to the oxtent such clause is, by its teims, applieablc,

(

, g) The Govermnent shall ot all reasonable tincs have acecss to the
pronises

¢s where any of the Govermment property is located,

(h) The Govorment Property sholl rerain in the posscssion of the
Contractor for such period of time as 1s required for tho perfornance of
this contri.ct unlcss the Contracting Officer dotemiines that the intorosts
of the Govermient require renoval of such property, In such casc the

ontractor shall prorptly toke such actlon as the Contracting Officer nay
dircet with respeet to the reroval and shipping of Government Proporty,
In any such instance, the controct my te ariended to acconplish an cquitable
adjustient in the terns and provigions thereof,

(1) Upon the complotion of this contract, or at such earliecr dates as
Imyboﬂumlm“moCmmnwﬁngOﬂmmg'meCmmnwmrshﬂlswmﬁrm'me
Contracting Officcr in a forn acceptaeble to hin, inventory schedules covering
all itens of the Goverment Property not econsuned in the porfornance of
this contract or not theratofore delivored to the Goverment, and shall
deliver or nake such other disposal of such Government property as nay be
dreeted or authorized by the Contracting Officor, The not proceeds of any
such dispesal shall be creiidlted to the cost of the work covered by tho
contract or shall be paid in sueh rninner as the Controcting Officer nay
Adreet, The forogoing provisicns shall 2pply to scrap from Governnent
Property vravided, howovor, that the Contracting Officor may authorizo or
dircet tlo Contractor to onlt frem such inventory schedules any sorap
consisting of cutting an? processing waste, such us chips, cuttings, berings,
turnings, short ends, circles, trimaings, clippings, an’ ramants, and

wort0 dispoge of such serap in cceordance with the Controctor's normal practice

and account therefor as o part of goneral overhead or other reinbursable
208t in cceordance with the Contractor's establishod accounting procelures,

(j) Unless otherwise provided herein, the Govermment shall not be under
ny duty or obligation to rostore or rehalbilitate, or to pay the cost of tho
restoration cr rohabilitation of the Contractor!s plunt or any portion thercof
Jhich is affoeted by the ronoval of any Govermnent Property.,

(k) Directicns of tho Contracting Officor and cormunications of the
ontractor issucd pursuant to this clausc shall be in writing,

(1) As provided in parcgraph (1) of the above clause, the Contracting
fficer may, subjoet to Dopartiiental proceduros, authorize or approve usc
f the Contractor's established serap dispesal and accounting procedures
henever the amount and rocoverable value of scrap from the Grovermment
roperty are relatively pinor and the Contractorts establishod procedures far
ccuwrmmulating and disposing of scrap and crediting the proceods thercof to
eneral overheod or other general cost will pernit the Govermnnont to sharc

quitably in sue CIaD To 2 d@mﬁ a “RDR64100360R000800030094-8
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D007 aNCE-LIAEILITY TC THIRD FIRSCHS (aSEE 7e2d3.22 AFFL 7-403,22)

(a) The Coniracter shall trocure and thersafier naintoin workmen's
copensation, employer's lialility, copprehensive ganeral Jisbility (bodily
injury) end comprehensive autemebile 14ability (bedily injury and
prop~rity damoge) insurence, with respegt tn performance under this
contract, and such other insurance as the Contracting Cfficer wmay
frem time to time require with respect to performance under this
contract; provided, that the Contractor in fulfilluent of its
ehligation te procure workmen's compengation ‘nsurance may, with
the wpproval ef the Contracting Dfficer and pursuant to statutory
antherity, maintain a self-insurence program. «ll insurance required
pursusnt to the provisions ef thls parugraph shall be in such foim,
in sueh snounts, and fer such periods gf tine as the Contracting
Officer may from time to tine require g¢r appreve, and ilth insurers
approved by the Contracting Officer.

(h)  The.Gontracter agrees, to the extent and in the nanner
reguired by the Contracting Cfficer, to subuit for the aprroval of
the Sontracting Cfficer any cther insurance maintained by the Gontrachor
In connection with the vperfermance of tris contract and for which the
Centroctor seeks reirbursensnt hereurder,

(c) The Contractor shall be reinmbursed: (1) for she pnrtion
allenable to this contract ef +he reasonable cast of insurance as
feqpired or approved pursuant te the provisions of this clause, and
\IL) for liabilities to third persons for loss or for damage te
propszty (ether than property (a) owned, occupied or used by the
Gontrictor er rented Lo the Contractor or (E) in the care, custody,

cor coutrel of the Contructor), or fer denth or bedily injury, not

covpensated by dnsurance or otherwise, arising out ef the perfermance
of *his contract, whether or not caused by the negligence of the
Cantrector, its agenis, servants or enployess, provided such
ldabilities are represented by final Judgments or by settlements
appreved dn writing ty the Government, and expenses incidental to
such liabilities, except 1licbilities (I) for which the Contractor

i8 etherwise rssp-nsible under the express terus of the clause or
clavges, I1f any, specified in the Schedule, er (II) with respect

te which the Contractor has failed to insure as requlired or maintain
insurance og ap.reved by the Contracting Officer or (III) which results
fron willful risconduct er lack ef good faith on the part of any of
the Contractor!s directors or officers, or on the part of cny of its
onagers, superintendents, er ether equivalent represent.tives, who
nas supervision or direction of (1) 211 or substantiall all of the
Gontroctor's business, or (2) all or substantlally all of the Cen—
tractor's operations at any one plant or separate localion in w ich
this eontract is beiung performed, or (3) a separate .und couplete
1gjor industrial operation in cennectien with the perfornance of

this contract, The fercgeing shall not restrict the right of the
Centracter to be reisbursed for the cest of insurance maintained by
the Contracter in cennection with the perternance of this contruct,
other than irsuwranes reculired to be subnd f4ad fer approval er required

Approved For Release 2000/08726% CIA-RDP64-00360R000800030094-8
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to ke procurnd and procured and rzintained purgusnt to the provisions
-of this clausc, provided such cost wodld congtitute Allowclble Cogte
under the cluuse of this contract entitled WAllowable Cost, Fixed Fec
and. Paynont, Y o

(") The Contractor shall glve the Govecrmient or 1ts representatives
irmeditte notlee of any suit or action filed, or pronpt notice of any
clair. :nde, against the Contractor arising out of the porformance of this
contraet, the cost and cxpense of which nay be reinbursable to the
Centractor under the provisions of this contract, and the risk of which is
then uninsured or in which the anount clained excoeds the anount of
coveragics The Contractor shall furnish frmediately to the Goverment
coples of all pertinent papers reccived by the Contrxoctor, If the anocunt
of the 1iebllity clained oxcecds the anotnt of coverage, the Contractor
~8hall authorize rcpresentatives of the Govermnent to collaborate with
" eounscl for the insuraneco- carrier, if any, in settling or defending
fuch clainm, If the liability is not insurcd or covered by bend, the
Contracter shall, if required by the Government, autherize represcntatives
- of the Governuent to settle or defond any such clain and to represont
the Contractor in or take charge of any litigation In connection thercwith;
provicded, however, that the Controctor nay, at its own exponse, be
associated with the representatives of the Government in the settle—
nent or defense of any such clain or Idtigation,

AUTHORIZATION AND CONSENT (ASFR 9-102.2 AFPT 7-403423)

The Gevermment heroby glves its authorization and consent for all
use and nanufacturce of any patented invention in the performance of thils
contract or any part hercof or any anendnent hereto or any subcontract
hereunder (incluling any lower—tier subcontract),

- 30 ~
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FILING OF PATENT APPLICATIONS (s4SPR 9s106 AFPI Vli0ls3)

(a) Before filing or causing to be filed a patent application
isclosing any subject matter of this contract, which subjoct uatter is
classified "Secret" or higher, the Contractor shall, citing the
thirty (30) day provisicn below, transrdt the proposed application
to tho Contracting Officer for deternination whether, for rcascns of
noticnal security, such application should be placed under an order
of sccreey or sealed in accordance with the provisicns of 35 Us S
Code 1¢i-188 or the issuance of o natent” should be cotherwise delayed
under portinent statutes or regulations; and the Contractor shall
Obscrve any instruetions of the Controcting Officer with respect to
the monner of delivory of the patent application to the U, S. Patent
Office. for filing, but the Centractor shall not be denicd the right
to file such patent application, If the Centracting Officer shall
nov have given any such instructicns within thirty (30) days from
the cdate of mailing or othor transrittel of the propesed applicationy
the Contractor nmay file thempplication,

(t) The Gomtractor shall furnish to the Centracting Officor,
at the tine of or prior te the tic when the Contractor filcs or
ccusce to te filed a patent application Aisclosing any subjeet matter
of this contract, which subject motter is classificd "Confidentiall,
a copy of such application for deternination whether,
for reasens of national sccurity, such application sheuld be placed
under en order of sccrecy or the issuance of o patent should be
othervige delayed under portinent statutes or regulation.

(e) 1In filing any patent application coning within the scope of
this clouse, the Contractor shall obscrve all applicable security
regulaticons coviring the transnission of classified subjeet mattors

REPOITING OF ROYALTIES (4ASPR 9-110 AFPI 7-404.4)

‘ The provisions of this clause shall be applicable ~uly if the
anount of the contract i1s in excoss of $50,000,

(a) The Centractor shall report in writing (in quadruplicate)
to the Uontracting Officer as socn as practicalle after cxecution of
this contract whother or not any royaltics in excess of 250 have
been paid or arc tc be paid by the Contractor Aircctly to any person
or firn in conncetion with the porformance of this contract, I1f
royalties in excess of $250 have been paid or are to be paid to any
person or firm, the repert shall include the following items of
infornition with respoct to such royaltics (ineluding the initial $250).

(1) The mame and address of cach licensor to whom roysltics
in excess of %250 have been pedd or arc to be paid,
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(2) The patent nunbers, patent application sorial nunbers
(with filing dates), or othsr identification of the basls for such
royaltics, S

. (3) The nanner of corputing the royzltics consisting of (i)
a bricf identlificatiocn of cach reyalty-bearing unit or process, (ii)
the total anount of royalties, and (iii) the purcentage rate or Jdollurs
and conts ancunt of royaltics on cach such wunit or process, provided
that if the royaltics cannot be computed 1n temis of units or dollars
and cents value, then other data showing the nanncr in which the
Gontructor computes the reyaltics,

(b) In licu of furnishing a roport under paragraph (a), the
Contractor may furnish o single, consolidated report for cach account-—
ing peried of the Contracter during which the Centractor has contrects
with tho Govermmoent, provided the Contractor has requosted and obtained
the prior written appreval of the Contracting Officer. Such consolicated
reports shall bLe furnished, when the furnishing thercof has beecn

W 2pproved, in the nunber of copics as approved, as socn as practicable
after the closc of the accounting period covered by the report, Such
consolidated report shall be made in accordance with Controctorts
established accounting practice and shall inelude, for the accounting
period, the total anount of royalties aceruing to cach licensor at a
rate dn excess of #1,000 per annun on the Cantractor!s over-all business,
together with (1) the nane cn? address of cach such licensor, (ii) the
patent nunbers, patent apnlicetion sericl numbers (with filing dates),
or other i1dentificati-n of the basis for such royaltices, (1ii) a brief
deseripiion of the subjeet rmattor of the license under which royaltics
are charpged, (iv) the pereentage rate or unit wncunt, or if the
royaltics Jo not aceruc Ly rate or unit ancunt, such other data showlng
the manner by which the royalties acerue to licensor, and (v) an
estincte or approxiiation (without detailed accounting) of the portion
of such royalties that ey be atbributabtle tec Govermment contracte,

The Centractor shall, 1f requested by the Governizent, furnish at Govern—
nent ~xpensc a rore detailed alloeccation of such royclty payncents

e attributable to Government cdontracts,

(e¢) In the event that the Contractor requeosts written approval
to furnish consolidoted reports under paragraph (b) akove, the
Gontracting Officer shall pronptly censider the request and furnish
to the Contractor a letter stuting whether or not the request is
erproved and, notwithstanding any such approval, the Centracting
Officer shall have the right to questicn any such subscquently
furnished ropert as to aceuracy or completencss of data and to ask
for additional infornation, . The Centracter shall furnish a copy
of such letter of approval to the Contracting Officer adninistering
this contract,
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(@) After paynent of eighty percent (80%) of the acricunt of this
contract, us fron tine to tine ciendedy further poyment shall be withheld
patil o reserve of cither (1) ten percent (10%) of such anount or (1i)
5,000, which cver is less, shall hove been set aside, such resorve or
tho balanes thercof to be retained until the Contractor shall have
furnislicd to the Contracting Officer the.roport called for bty paragraph
() hor:of or the copy of the letter approving the Contractor's roquest
to furnish the report under paragroph (b); provided that no ancunt shall
centinde te be withheld fron paynent for the causes spocificd in this
varagreph () 4if the Contracting Officer shall find thut the Contractor
his not been furnished a lettor us required by paragraph (e¢) within a
reasonable tine after naking written request to subnit a single,
consolidated roport under the provisicns of paragraph (k) of this clausc;
and provided further that tho Contructing Officor nay, in his discrction,
ordor payment to be withheld 4in the cncunt and nanner above provided if
the repert called for Ly paragraph (a) is unsatisfactory or the roport
called for bty paragroph (b) is Jue but heg not been received, or if
reecived, is found to be usatisiactory, Nc anount shall be withheld

e under this raragraph when the nindrun aneunt spoeified by this
parogriph is being withhold under cther provisions cf this c-ntract.
The withholding of any cncunt or subsequent payrient thereof te the
Contrecicr shall not be censtrued us o walver cof any right accruing to
the Gevorment under this centroct,

RIGHTS IN DATA-UNLIMITED (aSPR 9-203.1 AFPT Tli0lyy 5)

(a) The tern "Subject Data" as used herein includes writings,
sound rceordings, picteoriol reproductions, drowings or other graphical
represcentations, and works of any similar nature (whether or nct
copyrighted) which are specificd to be delivored under this contract,
The torn: doos not inclute fincneial roperts, cest analysss and other
infornation incidental to contract adninistraticn,

(b) Subject to the proviso of (e) belew, the Governnont nay
. uplieate, use, and diselose in any nanner and for any purposc
Wuhatsoever, and have others so do, all Subject Data dolivered under
this contract,

(¢) The Contractor agrees to and does hercby grant to the
iovernnent, and to its officors, agonts, and cnployecs acting within
the scope of their officianl dutics, a royalty-frec, ncnoxcelusive and
lrrevoeatle license throughcut the werld, to publish, translate,
“eproduce, Jeliver, perforn; dispose of and to authorize others so
0 do, all Sutject Data now or hereafter covered by copyright; PROVIDED,
shat with respoct to such Subject Data not criginated in the perfornance
f this contract but which 1is incorporated in the work furnished under
his controet such liconso shall be only to the extent that tho
ontractor, its enployoes, or any individusd or cenecern specifically
mpleyed or assipned ty the Centractor to originate and prepare such Data
wder this contract, now has, or prior to complotion or final scttlenment
£ this c¢-ntract my acqulre the right to grant such licensc without
cecoming liable to pay corpensation to others solely because of such
rant,
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(@) Tho Contractor sholl exert all reassnatlo offort to advise

. the Centracting Officer. at the tine of delivery of the Subjoet Data
furnished under this centract, of 21l invosions of the right of
privacy contoined therein and of 2llmrtions of such Data copied fronm
work not composed or produced - in the perfornmance of this contract and
net llcensed under this clousc,

(¢) The Contractor shall report to the Contracting Officer,
rrouptly and in reascnable written detail, each notice or clain of
copyrisht infringunent received by the Contractor with respeet te all
Subjeet Data delivercd under this contragla

(f) Nothing contained in this clause shell inply a licensc to
the Govermment under any patent or be construed as affecting the scopc
of any llecnsc or other right othorwisc gronted te the Governnent under
any patent,

(g) The Contractor shall not affix any restrictive morkings upon
any Subject Data, and if such narkings are affixed, the Governnent shall
hove the right ot any tie to nodify, romove, obliterate or ignore any
such rarking,

MILITARY SECURITY REQUIREMENTS (ASPR 7=104,12, 7-204,12 AFPL 7—404,7)

(a) Tho provisions of this clausc shall apply to the extent that
this contract invclves access to sceurity inforniaticn classificod
HCenfilential? including "Cenfidential - — Modificd Handling Authorized®
or hi her,

(b} The Govornment shell notify the Contractor of the sccurity
classiffication of this contract and the clerents thereof, and of any
subsequent revisicns in such sceurity classificaticn, Ly the use of a
Security Requirenents Check List (DD Forn 254) .

(c) To the extent the Govermnent has indicated as of the date of
thise eontract, or thercafter indicated, geccurity classification under
this contract as provided in paragraph (b) above, the Contractor shall
sofeguard all classified clonents of this contract and shall provide and
maintain a system of sccurity controls within its own organization in
dccordance with the requircrients of':

(1) the Sceurity ifrecnent (DD Form 441), including the
Departnient of Defense Industrial Security Manual for Safepuarding
Classificd Information as in effect on the date of this contract, and
modification to the Sceurity 4Lgreenent for the purpose of adapting the
Mamnd to the Contractor's business; and

(i1) ony cnendients to said Manual made after the date of
this ccntroct, nctice of which has been furnished to the Contractor by
the Security Otfice of the Filitary Departnent having sceurlty cognizance
over the facility, ’
— 3 —
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. (d) Representativas of the Militory Dopuartment hoving sscurity
coghnlzance over the facility and representatives of the controcting
Militory Depurtuent shell Have the ripght to inspect at reasonalble
intervals the procedures, nethods, and faeilitles utilized Ly the
Controcter in complying with the security.requirenents under this
contracts  Sh-uld the Govermment, through its authorized reproscntativey
deternire that the Contractor hos not conplied with such requirencents,
the Govermont shall inform the Contractor in writing of the proper
acticre to e token in order to effcct compliance with such requirenontss

(e) If, subsequont to the date of the ccntract, the sccurity
classirications or security requirenents under this contract arc
changed bty the Govermnent as provided in this clause, and if such
change causes an increasc or decrcase in the estinated cost of
perfomuonee of this centract, the estirmted cost and fixoed feo,
shall, to the cxtent appropriate, be subject to an cquituile adjustiients
any such equitalle adjustnent shell be acconplished in the namncr sct
forth in the "Changes" clause of this contract,

(f) The Contractor ngreces to insert, in all suberntracts horcunder
which involve access to classificd information, provisions which shall
conforn substanticlly to the language of this clause, ineluding this
paragraph (f) but excluding paragraph (e) of this clause., The
Contractor may insert in any such subecntract, and any such subcontract
entoered into thorcunder moy contain, in liecu of paragraph (c) of this
clausc, provisions which pernit cquitailo adjustnents to bo mede in the
subeontract price or in the estinated cost an? fixed fec of the
subcontract (as appropriate tc the type of sube ntract invelved) on
account of changes in security classificati-ns or requirasents nade under
the provisisns of this clause subscquent to the date of the subcontract
involved,

(g) The Contractor also agrees that it shall determrine that any
subcentroctor proposed by it for the furnishing of supplics ond sorvices
which will invelve uccoss to classified information in the Centracter’s
custody has becn yranted on appropriste- facility security eloarance, which
is gtlll in offuct, prior to being accorded access to such classificd
information,

WALSH-HEALEY PUELIC CONTRACTS ACT (aSPR 12-604 AFDPL 7—40L.8)

If this contract is for the manufucture or furnishing of naterials,
supplles, articles or equipment in an amcunt which cxcceds or nay
exceed ©10,080 and is otherwise subject to the Walsh~Healey Public
Contracts dct, ws anended (41 U.S. Code 35-45), there are heroby
incorporated by reference ail representaticns and stipulaticns roquired
by soid dct and regulatisns issued thercunder Ly the Scerotary of Lakor,
such roprescntations and stipulations being subjeet to all applicatle
rulings ond intorprotations cof the Scerctary of Latoer which are now
or noy hereaftor be in effect,
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GRATUITIES (ASPR 7-104416 AFPI 7-404,9)

(2) The Goverment nay, by written notice to the Contractor,
terminate the right of the Controgtor to proceed under this contract
if it is found, after notice and hearing, by the Secretary or his
duly authorized representative, that gratuities (in the form of
entertainment, gifts, or otherwise) were offered or given by the
Contractor, or any agent or representative of the Contractor, to
ary cofficer or employee of the Govermment with a view toward
securing a contract or securing favorable treatment with respect
to the awarding or amending, or the making of any determinations
with respect to the performing, of guch contract; provided, that
the existence of the facts upon whigh the Secretary or his duly
authorized representative makes such findings shell be in issue
and may be reviewed in any competent court,

(b) In the event this contract is terminated as provided in
varagraph (a) herecf, the Govermnment shall be entitled (i) to pursue
the same remedies cgainst the Contractor as it could pursue in the
event of a breach of the contract by the Contractor, and {ii) as a
venalty in addition to any other damages to which it may be entitled
by law, to exemplary domages in an amount (as deteridned by the
Secretary or his dvly authorized representative) which shall be not
1lsss than three nor nore than ten times the costs incurred by the
Contractor in proviling any such gratuities to any such officer or
enployee,

(e) The rights and remedies of the Govermment provided in
this clause shall not be exclusive and are in addition to any
other rights and remedies provided by lew or under this contract,

NEGOTIATED OVERHEAD RATES (ASPR 3—704.1 AFPI 7-404412)

(2) Notwithstanding the provisions of the clause of this
contract entitled "Allowalle Cost, Fixed Fee, and Paynent," the
allowable indirect costs under this contract shall be obtained by
applying negotiated overhead rates to bases agreccd upon by the parties,
as specifiecd below.

(b) The Contractor, as scon as possible but not later than
ninety (90) days after the expiration of each period specified in
the Schedule, shall subuit to the Contracting Officer a proposed
final overhead rate or rates for that period based on the Contractor's
actual cost experience during that period, together with supporting
cost data, Negotiation of final overhead rates by the Contractor
and the Contracting Officer shall be undertaken as promptly as
practicable after receipt of the Contractor's proposal.

(e) Allowability of costs and acceptability of cost
allocation methods shall be determined in accordance with ASPR

H4
Sectlon XV, Part 2, as in effect on the date of this contract,
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(d) The results of each negotiation shall te set forth in an
amendment to this contract, which shall specify (i) the agreed
final rates, (ii) the bases to which the trates apply, (iii) the
periods for which the rates apply, aid (iv) the specific items
treated as direct costs or any changes in the items previously
agreed to be direct costs, :

(e) Pending establishment of final overhead rates for any
period, the Contractor shall be reimbuirsed either at negotiated
provisional rates as provided in the Schedule or at billing rates
acceptable to the Schedule or at billing rates acceptable to the
Contracting Officer subject to appropriate adjustment when the
final rates for that period are established, To prevent
substantial over or under payuent, the provisional or billing
rates may, at the request of either party, be revised by mutunl
agreenent, elther retroactively or prospectively. Any such
revision of negotiated provisional rates provided in the Schedule
shall be set forth in an amendment tg this contract.

(f) Any failure by the parties to agree on any final rate or
rites urder this cléuse shall be considered a dispute concerning a
cuestion of fact for decision by the Contracting Officer within the
meaning of the clause of this contract entitled "Disputes,"

DELAY IN DELIVERY OF DATA (AFPI 7-4036)

(@) It is understood that the efficient use by the Govermnent
of the suprlies calied for hereunder requires that the data called
for hereunder te delivered not later than the time or respective
tines Lerein specifieds If such data is not deliver-1 at said tine
or tines, the Government may at its election so long as such data
rencins undelivered, unless the delay in delivery thereof arises
out of causes beyond the control and without the fault or negligence
of the Contractor within the meaning of this clause hereof entitled
"Default," withhold payment to the Contractor for any of the amounts
then due, refuse arproval of the Contractor's vouchers and refuse to
accept further deliveries hereunder from the Contractor or take any
other action authorized by law or regulation now or hereafter in
effect including termination of the contract for default to the
extent and in the manner authorized by said clause, and may take
any or all of the foregoing actions separately or in combination.

(b) The provisions of this clause shall only be applicable to
technicel data, such as handkooks, service manuals, or other
information necessary for the proper maintenance of servicing of the
end items called for herein,

SUZTRSEDING SPECIFICATIONS (AFPI 7-404.14)
All references in any Govermment Specification incorporated
herein to other Govermment specifications shall be deemed to

include all specifications supplementary to or superseding the
specifications so referred to, to the extent that such supplementary

, - 37 -
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or superseding specifications are in effect at the date of Contractorts
latest quotation if the Contractor was furnished or otherwise notified
of the existence of such supplementary or superseding specification

at the time of sgaid quotation,

FLTCHT RISK (AFPI 7-4022)

(a) As used in this clause the term "Operation® includes tests
of aireraft, tests of equipment and accessories installed therein,
and the operation of any power plant installed therein, whether or
not the aireraft is in motion during the meking of any such test or
operation of any such power plant, :

(b) Notwithstanding the provisions of paragraph (f) of the
clause of this contract captioned "Government Property," the
Contractor shall te liable for loss and destruction cf and damage to
alrcraft (including equipment and accessories installed therein),
to which the Govermnment has title pursuant to the provisicns of this
contract or otherwise, occurt® g in the course of operations of such
aireraft conducted by the Contractor in the performance of this
coniract unless personnel cenducting such operations are furnished
by the Govermment or are approved in writing by the Air Materiel
Area Cormander having afministrative responsibility for this
coutract, or his reprasentative to whomn such authority has been
deleated, The provisions of this clause shall supersede any
previsions of epnlieshle Air Force specifications insofar as such
snceifications relate o Contractor's liability in coanection with
sucn operutions,

{e) 1Irf prior to final acceptance by the Govermment, any aircraft,
as veferred to in paragraph (L), are lost, destroyed, or damaged
during such operation, and if the risk of such loss, damage, or
desvruction is borne by the Governnent under paragraph (f) of
the clause hereof entitled "Governnent Property," the Govermment nay
terninate this contract with respect to such airerzft, or in case
such aireraft is damaged, the Government Loy require the Contractor
to restore such aireraft to the condition in which it was impediately
prior to such damage., If the Government terminates this contract
with respeet to such aircraft, the Contractor shall deliver to the
Govermment at the place at or from which such: ppuration is conducted
all or such parts of such aircraft ag the Contracting Officer may
designate, If the Govermment requires the aircraft to be restored
as aforesaid, an equitable adjustnent shall be made in the estimated
cost and fixed-fee, if any, and in the time required for its
performance, and this contract shall be modified in writing aceordingly,

(d) Any dispute that may arise under the provisions of this
clause shell be determined as provided in the clause hereof entitled
"Disputes,"
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3+, ALTREATIONS (ASPR 7-105.1 AFPI 7-40k.10)

Tha following alterations have been made in the provisions

of this contract:

&. Clsuse 30 i» deleted in its entirety.
b. The following nev sub-parsgraph (m) is sdded to Clsuse 21:

"(m) Recogaizing that the title of 'Superintendent’ as
used in CORTRACIOR's plant does not designate a r-nagement
ragrssautative who has supervision or direction of all or
substantially all of CONTRACTOR's business or all or sub-
stantislly all of CONIRACTOR's operstions at any one plant
or ssparats locations in which this contrect iz being
mwammmemmmﬂmm
tion in comnection with the performance of this comtract,
azsmmmermmmtmm'm,
sgperintendeats or other eguivalent representatives' are used
wmwmmmmwmmum
eontract a2 meaning Bivision Managers, Assistant Divisicn
m,mmammmm,mmrmvuem
representatives.”

€. Clause 20 is smended by adding to subparagreph (B) of
paragraph (4)(11) the following: g

'mmmmommm,um,wm
Contractor, under all the terms and couditions set forth in
Mw&mﬁmmmgmawdm
Manufacturers' Aircraft Associstion Inc., in effect es of
g;wm”mmmmmthemmtcrmwmr
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